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OIL  &  GAS  LEASE  (Paid-Up) 


a  ?  DescnPfon.  Lessor,  in  consideration  of  the  cash  bonus  paid,  of  Lessee's  agreement  to  pay  royalties  as  herein 
provided,  and  of  the  other  terms  hereof,  hereby  leases  and  lets  exclusively  unto  Lessee  for  the  sole  and  only  purpose  of  exploring 
dnlling,  installing  fixtures,  and  operating  for  and  producing  oil  and  gas  from  the  Leasehold  Estate,  the  following  described  land  situated  in 
Tarrant  County,  State  of  Texas: 


deemed  for  purposes  of  this  lease  to  contain  .2057  acres.  The  rights  and  interests  created  by  this  lease  in  the  above  described  lands 
are  referred  to  as  the  "Leasehold  Estate." 

2.  Term  of  Lease.  Subject  to  the  other  provisions  hereof,  this  lease  shall  be  for  a  term  of  3  years  from  this  date  (primary  term) 
and  as  long  thereafter  as  oil  and  gas,  or  either  of  them,  is  produced  in  paying  quantities  from  the  Leasehold  Estate,  and  the  Lessor's 
royalties  are  paid  as  provided. 

3.  Royalties.  Lessee  shall  pay  royalties  as  follows: 

(a)  Oil.  Lessee  shall  pay  Lessor  25%  (Oil  Royalty  Share)  of  the  gross  proceeds  of  all  oil  and  other  liquid  hydrocarbons  recovered, 
separated,  produced  or  saved  from  or  on  the  Leasehold  Estate  and  sold  by  Lessee  in  an  arms'  length  transaction;  provided,  however,  if 
oil  and/or  other  liquid  hydrocarbons  are  not  sold  in  an  arms'  length  transaction,  Lessor  shall  receive  the  Oil  Royalty  Share  of  the  market 
value  of  such  oil  and/or  other  liquid  hydrocarbons  which  shall  be  calculated  by  using  the  highest  price,  plus  premium,  if  any,  paid  or 
offered  for  oil  and/or  other  liquid  hydrocarbons  of  comparable  quality  in  the  general  area  where  produced  and  when  run,  the  market 
value  used  in  calculating  the  royalty  hereunder  to  be  adjusted  upward,  but  never  downward,  if  necessary  to  remove  any  reduction 
included  in  the  prevailing  market  value  due  to  charges  for  production  and  post-production  expenses  such  as  described  in  paragraph  3(e) 


(b)  Gas.  Lessee  shall  pay  Lessor  25%  (Gas  Royalty  Share)  of  the  gross  proceeds  received  by  Lessee  for  all  gas  (including  substances 
contained  in  such  gas)  recovered,  separated,  produced  or  saved  from  or  on  the  Leasehold  Estate  and  sold  by  Lessee  in  an  arms'  length 
transaction;  provided,  however  if  gas  is  not  sold  under  an  arms'  length  transaction,  Lessor  shall  receive  the  Gas  Royalty  Share  of  the 
market  value  of  such  gas  (including  substances  contained  in  such  gas)  which  shall  be  calculated  by  using  the  highest  price  paid  or 
offered  for  gas  of  comparable  quality  in  the  general  area  where  produced  and  when  run,  the  market  value  used  in  calculating  the  royalty 
hereunder  to  be  adjusted  upward,  but  never  downward,  if  necessary  to  remove  any  reduction  included  in  the  prevailing  market  value  due 
to  charges  for  production  and  post-production  expenses  such  as  described  in  paragraph  3(e)  below. 

(c)  Products.  Lessee's  right  to  produce  substances  from  the  Leasehold  Estate  is  limited  to  substances  produced  from  oil  and/or  gas 
wells.  Lessee  shall  pay  Lessor  royalty  on  all  marketable  substances  produced  by  Lessee  from  the  Leasehold  Estate  (all  marketable 
substances  which  be  produced  from  the  Leasehold  Estate  or  lands  pooled  therewith  will  be  collectively  referred  to  as  "Products"  and 
individually  as  a  "Product").  The  price  used  to  calculate  Lessor's  royalty  shall  never  be  less  than  the  price  paid  Lessee  for  any  Product, 
and,  if  the  manner  of  calculating  royalty  provided  for  herein  would  cause  Lessor's  royalty  to  be  calculated  based  upon  a  lesser  amount, 
the  price  actually  paid  Lessee  shall  be  substituted  as  the  basis  for  the  royalty  calculation.  As  to  any  Product  which  does  not  fall  under 
the  oil  or  gas  royalty  clauses  above,  Lessee  shall  pay  Lessor  0%  (Miscellaneous  Royalty  Share)  of  the  gross  proceeds  received  by 
Lessee  for  such  Product  in  an  arms'  length  transaction;  provided,  however,  if  the  Product  is  not  sold  under  an  arms'  length  transaction, 
Lessor  shall  receive  the  Miscellaneous  Royalty  Share  of  the  market  value  of  such  Product  (including  substances  contained  in  such 
Product)  which  shall  be  calculated  by  using  the  highest  price  paid  or  offered  for  the  most  similar  substances  of  comparable  quality  in  the 
general  area  where  produced  and  when  run,  the  market  value  used  in  calculating  the  royalty  hereunder  to  be  adjusted  upward,  but  never 
downward,  if  necessary  to  remove  any  reduction  included  in  the  prevailing  market  value  due  to  charges  for  production  and  post- 
production  expenses  such  as  described  in  paragraph  3(e)  below.  If  another  owner  of  an  interest  in  a  well  is  selling  any  Product  for  a 
price  higher  than  that  received  by  Lessee,  Lessor's  royalty  shall  be  calculated  by  using  the  highest  price  paid  for  the  Product  at  the  time 
of  production  from  the  well.  To  the  greatest  extent  allowed  by  applicable  law,  Lessor  shall  have  a  lien  on  all  Products  and  the  proceeds 
from  the  sale  thereof  to  secure  payment  of  its  royalties  and  all  other  sums  due  Lessor  hereunder.  The  term  "Royalty  Share"  may  be 
used  below  to  refer  collectively  to  "Oil  Royalty  Share,"  "Gas  Royalty  Share,"  and  "Miscellaneous  Royalty  Share." 

(d)  Production  Sale  Contracts.  Lessee  shall  pay  Lessor  the  applicable  Royalty  Share  of  all  consideration  received  by  or  for  the  benefit 
of  Lessee  under  any  contract  for  the  sale  of  Products,  including,  but  not  limited  to,  all  contract  settlements  and  other  sums  received  by 
Lessee  from  any  purchaser  of  Products,  whether  such  sums  are  advance  payments,  payments  under  take-or-pay  provisions,  price  buy- 
down  settlements,  or  other  contractual  payments  or  payments  in  settlement  of  claims  of  whatever  kind  or  character  paid  by  any 
purchaser  of  Products  to  Lessee  to  the  extent  related  to  the  sale  of  production  from  the  Leasehold  Estate.  To  the  extent  that  any  such 
consideration  is  paid  in  advance  of  actual  production,  Lessee  shall  receive  credit  for  the  amount  thereof,  up  to  but  not  exceeding  the 
actual  sales  price  of  the  Product,  when  such  production  occurs.  In  no  event  will  the  price  paid  Lessor  for  Lessor's  share  of  the  Products, 
or  used  to  calculate  a  Royalty  Share,  be  less  than  the  price  paid  to  Lessee  for  Lessee's  share  of  Products  produced  hereunder.  Lessee 
agrees  that  if  it  enters  into  any  contract  for  sale  of  any  Products  which  shall  extend  for  three  (3)  years  from  the  effective  date  of  such 
sales  contract  and  such  contract  does  not  have  adequate  provisions  for  redetermination  of  price  at  intervals  of  not  less  frequently  than 
annually,  then  Lessee,  its  successors  and  assigns,  shall  in  advance  of  executing  any  such  sales  contract  provide  Lessor  with  a  full  and 
complete  copy  of  the  proposed  contract  for  the  purpose  of  allowing  Lessor  to  determine  whether  Lessee  may  sell  Lessor's  Royalty  Share 
of  Products  under  Lessee's  proposed  sales  contract.  Lessor  shall,  within  thirty  (30)  days  of  receiving  such  sales  contract,  notify  Lessee 
as  to  whether  Lessee  may  sell  Lessor's  Royalty  Share  of  Products  under  Lessee's  proposed  sales  contract.  If  Lessor  does  not  approve 
Lessee's  proposed  sales  contract,  then  Lessor's  royalty  shall  be  calculated  by  using  the  highest  price  paid  or  offered  for  Products  of 
comparable  quality  in  the  general  area  where  produced  and  when  run. 

(e)  Royalty  to  be  Free  of  Expenses.  Lessor's  interest  shall  bear  its  proportionate  share  of  severance  taxes  and  other  taxes  assessed 
against  its  interest  or  its  share  of  production,  but  Lessor's  royalty  shall  not  bear  or  be  charged  with,  directly  or  indirectly,  any  cost  or 
expense  incurred  by  Lessee,  including  without  limitation,  for  exploring,  drilling,  testing,  completing,  equipping,  storing,  separating, 
dehydrating,  transporting,  compressing,  treating,  gathering,  or  otherwise  rendering  marketable  or  marketing  products,  and  no  such 


See 


Exhibit-TV 


below. 
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g)  Litigation  Recoveries.  If  Lessee  participates  in  any  litigation  or  administrative  proceeding  against  a  third  party  for  damage  to  the 
Si  f'  k>  6  m!nerals  *here!n'.or  impr°Per  or  ^authorized  removal  of  Products,  including  but  not  limited  to,  claims  for  trespass 
violation  of  applicable  rules  and  regulations,  or  breach  of  a  production  sale  contract,  Lessee  shall  make  a  sufficient  claim  therein  to  cover 

«SrrA?7a^  ,  6  83  Provided  in  this  lease.  and  sha»  Pay  to  Lessor  the  Royalty  Share  of  the  proceeds  received  by  Lessee  and 
attnbutable  to  this  lease  as  a  result  thereof,  whether  by  settlement,  judgment  or  otherwise;  provided,  however,  Lessee  shall  be  entitled  to 
recoup,  from  such  royalty  payments  only,  a  proportionate  share  of  the  actual  attorneys  fees  paid  to  outside  counsel,  expert  witness  fees 
htigation  expenses,  and  court  costs  paid  by  Lessee  and  attributable  to  issues  related  to  this  lease,  this  being  strictly  a  riqht  to  recoup 
trom  royalties  payable  and  imposing  no  personal  liability  on  Lessor. 

(h)  Shut-in  Gas  Royalty.  While  there  is  a  well  on  the  Leasehold  Estate  capable  of  producing  gas  in  paying  quantities  but  the  production 
thereof  is  shut-in  or  suspended  for  any  reason,  Lessee  shall  pay  as  royalty  on  or  before  90  days  after  the  date  on  which  (i)  production 
from  any  such  well  is  shut-in  or  suspended  or  (ii)  this  lease  is  no  longer  maintained  by  compliance  with  other  provisions  hereof 
whichever  is  the  later  date,  and  thereafter  at  annual  intervals,  a  sum  in  the  amount  of  $25.00  per  acre  then  held  under  this  lease  or  a 
minimum  of  $500.00,  whichever  is  greater,  for  each  and  every  shut-in  gas  well;  and  if  such  payment  is  made  or  tendered  in  accordance 
with  the  terms  hereof,  this  lease  shall  not  terminate  but  shall  continue  in  full  force,  subject  to  the  other  provisions  hereof,  and  it  will  be 
considered  that  gas  is  being  produced  from  the  Leasehold  Estate  in  paying  quantities  within  the  meaning  of  each  pertinent  provision  of 
this  lease,  but  in  no  event  shall  shut-in  well  payments  maintain  this  lease  in  force  for  a  cumulative  period  exceeding  two  (2)  years 
Lessee  shall  not  be  entitled  to  recover  any  shut-in  royalty  payments  from  the  future  sale  of  gas.  Should  the  shut-in  period  extend 
beyond  the  expiration  of  the  primary  term,  such  shut-in  provision  will  pertain  only  to  the  Production  Unit  of  such  gas  well  as  provided 
below.  Should  such  shut-in  royalty  payments  not  be  made  in  a  timely  manner,  it  will  be  considered  for  all  purposes  that  there  is  no 
production  or  no  excuse  for  delayed  production  of  gas  from  any  such  well  or  wells. 

(i)  Recovery  of  Gas  Liquids.  Lessee  agrees  that,  if  it  is  economic  to  do  so,  before  any  gas  produced  from  the  Leasehold  Estate  is 
used,  moved  or  sold  off  the  Leasehold  Estate,  it  will  be  run,  free  of  cost  to  Lessor,  through  a  good  quality  oil  and  gas  separator  or 
similarly  efficient  equipment,  to  recover  liquid  hydrocarbons. 

fj)  Right  to  Take  in  Kind.  Lessor  shall  have  the  recurring  option  to  take  its  Royalty  Share  of  any  Product  in  kind  in  lieu  of  cash 
payment,  and  to  reverse  such  election  and  resume  receiving  royalty  payment  in  money,  in  either  case  by  giving  Lessee  at  least  sixty  (60) 
days  advance  written  notice.  Such  election  may  be  made  separately  as  to  oil,  gas  or  any  other  Product,  and  Lessor  may  elect  to  have 
the  royalty  production  delivered  at  the  wellhead,  at  the  oil  and  gas  separator,  into  a  pipeline  connected  at  the  well,  at  the  location  where 
Lessee  sells  its  production,  or  at  another  location  if  mutually  acceptable  to  Lessor  and  Lessee.  If  Lessor  elects  to  take  royalty  in  kind, 
any  necessary  costs  for  separate  metering  or  split  stream  delivery  will  be  borne  by  Lessor.  If  Lessor  elects  to  take  gas  royalty  in  kind! 
the  parties  shall  enter  into  a  gas  balancing  agreement  using,  at  Lessor's  election,  either  the  most  recent  form  used  by  Lessee  in  an 
arms-length  industry  transaction  or  the  most  recent  form  promulgated  by  the  American  Association  of  Professional  Landmen.  Lessee 
shall  supply  its  most  recent  gas  balancing  agreement  form  to  Lessor  for  evaluation  purposes  immediately  upon  receiving  notice  that 
Lessor  intends  to  take  gas  royalty  in  kind.  The  inclusion  of  this  option  to  permit  Lessor  to  take  its  Royalty  Share  in  kind  shall  not  modify 
or  limit  Lessee's  duty  to  pay  royalties  as  provided  herein  or  to  market  Products,  except  as  to  the  Products  actually  taken  in  kind  by 
Lessor. 


(k)  Time  for  Payment  of  Royalty.  Within  120  days  following  the  first  sale  of  oil  or  gas  produced  from  the  leased  premises,  settlement 
shall  be  made  by  Lessee  or  by  its  agent  for  royalties  due  hereunder  (initial  royalty  payment)  with  respect  to  such  oil  or  gas  sold  off  the 
leased  premises,  and  such  royalties  shall  be  paid  monthly  thereafter  without  the  necessity  of  Lessor  executing  a  division  or  transfer 
order.  If  a  division  or  transfer  order  is  circulated  by  Lessee,  such  division  order  will  be  a  simple  statement  of  interest  containing  no 
warranty  or  indemnity  clauses  and  containing  no  clauses  modifying  in  any  way  the  terms  of  this  lease.  The  insertion  of  any  such  clause 
will  be  of  no  force  and  effect  so  far  as  this  lease  and  the  rights  and  obligations  of  the  parties  hereto,  and  in  any  event,  Lessor  shall  be 
under  no  obligation  to  execute  any  division  or  transfer  order,  and  Lessor's  execution  thereof,  if  done,  shall  be  considered  a  mere 
accommodation.  If  the  said  initial  royalty  payment  is  not  timely  so  made  under  the  terms  hereof,  then  unpaid  royalty  shall  accrue  interest 
at  the  rate  of  eighteen  percent  (18%)  per  annum.  After  the  said  initial  royalty  payment,  with  respect  to  oil  or  gas  produced  during  any 
month,  if  royalty  is  not  paid  hereunder  on  or  before  the  last  day  of  the  second  succeeding  month,  then  unpaid  royalty  shall  accrue 
interest  at  the  rate  of  eighteen  percent  (18%)  per  annum. 

(I)  Royalty  Information.  In  addition  to  other  information  required  to  be  furnished  by  Lessee  to  Lessor,  either  by  law  or  under  the  terms 
of  this  lease,  Lessee  shall  promptly  provide  Lessor  with  sufficient  information  for  Lessor  to  monitor  and  calculate  all  royalty  payments 
due  Lessor  hereunder,  and  if  such  information  is  not  provided  in  a  prompt  or  complete  manner,  Lessee  waives,  to  the  greatest  extent 
allowable  by  law,  any  defense  based  upon  the  statute  of  limitations,  laches  or  any  other  delay  in  bringing  suit  with  respect  to  any  matter 
which  would  reasonably  have  been  revealed  by  such  information,  even  if  Lessor  had  access  to  relevant  information  from  other  sources, 
it  being  intended  that  Lessor  may  rely  upon  Lessee  to  keep  Lessor  fully  informed  without  the  necessity  of  obtaining  information  from 
other  sources;  provided,  however,  if  an  indefinite  waiver  is  not  allowable  under  applicable  law,  then  the  parties  stipulate  that  any  such 
suit  must  be  brought  within  twenty  (20)  years  from  the  date  upon  which  it  accrued  or  such  shorter  time  period  as  may  be  the  longest 
allowable  by  agreement  of  the  parties  under  applicable  law.  It  will  be  considered  that  information  required  hereunder  has  been  promptly 
provided  to  Lessor  if  Lessee  provides  the  same  within  thirty  (30)  days  after  the  date  upon  which  the  information  becomes  available  to 
Lessee. 


4.  Delay  Rentals.  THIS  IS  A  PAID-UP  OIL  &  GAS  LEASE;  ALL  DELAY  RENTALS  REFERRED  TO  HEREIN  ARE  PAID  IN 

FULL. 


5.  Pooling.  Lessee  is  hereby  granted  the  right  to  pool  the  Leasehold  Estate  with  the  estate  created  under  one  or  more  valid  and 
subsisting  oil  and  gas  leases  for  the  production  of  oil  and/or  gas,  but  such  pooling  must  be  accomplished  in  strict  conformity  to  the  terms 
of  this  lease.  If  Lessee  exercises  it's  pooling  authority  in  strict  conformity  to  the  terms  hereof,  the  unit  formed  thereby  shall  be  valid, 
effective,  and  subject  to  the  further  terms  hereof  and  shall  be  referred  to  as  a  "Pooled  Unit."  Lessee  may  pool  more  than  once,  and  a 
Pooled  Unit  may  be  limited  to  certain  depths  or  strata  or  one  or  more  Products.  Pooled  Units  shall  conform  to  the  size  and  other 
parameters  for  Production  Units  as  provided  below.  Lessee  shall  file  a  written  unit  designation  including  a  surveyor's  plat  of  the  Pooled 
Unit  and  a  description  of  the  included  participating  leasehold  estates  in  the  conveyance  records  of  the  county  in  which  the  Leasehold 
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"Dav"  means  calendar  day. 

"Commercial  Well"  shall  mean  a  well  producing  oil  and/or  gas  in  paying  quantities. 

i^^^w^"  Sha"  meanuf  dr,"inS  ri9  constructed  and  equipped  so  as  to  be  able  to  drill  to  the  total  depth  of  a  permitted 
nS!3™        V"  3  reahsonab|y.exPedrt,ous  manner.    Expressly  excluded  from  this  meaning  is  a  drilling  rig  used  for 

mSh  n  ,2.. °E ?    T  ,8fn2  SU?aCe  C3Sin9,  drillin9  3  "rat  hoie'"  or  simi,ar  near  surface  activities,  but  which  is  not 

used  to  dnl  the  well  to  its  total  depth  -  for  purposes  of  this  lease  such  a  rig  is  considered  to  be  a  non-capable  rig  not  a 


Actual  Drilling,  shall  be  considered  to  have  commenced  on  the  day  that  the  drill  bit  attached  to  a  Capable  Drilling  Rig  used  for 
a  permitted  Commercial  Well  first  penetrates  the  ground  at  its  well  bore's  surface  location.  This  meaning  is  intended  to  be 
different  than  that  sometimes  accorded  lease  provisions  such  as  "commencement  of  a  well,"  "commencement  of  operations  " 

drilling  operations,  operations  for  drilling"  and  the  like  when  such  have  been  interpreted  to  include  activities  prior  to  the 
penetration  of  the  ground  by  a  Capable  Drilling  Rig;  such  preliminary  activities,  including  but  not  limited  to  surveying  stakinq 
dirt  moving,  road  building,  site  preparation,  rig  assembly  and  preliminary  shallow  drilling  with  a  non-capable  riq  expressly  do 
not  constitute  Actual  Drilling  for  purposes  of  this  lease. 

"Completion"  shall  mean  the  earlier  of  (i)  the  day  on  which  the  Capable  Drilling  Rig  which  drilled  the  well  was  released  by 
Lessee  or  (ii)  the  day  upon  which  a  ninety  (90)  day  period  has  elapsed  without  the  well  having  been  deepened  by  at  least  one 
thousand  feet,  or  in  the  case  of  a  Horizontal  Weil  laterally  extended  by  at  least  one  thousand  feet. 

"Horizontal  Well"  shall  mean  any  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir 
exceeds  one  hundred  feet. 


"Vertical  Well"  means  a  well  that  is  not  a  Horizontal  Well. 


"Commission"  shall  mean  the  state  or  federal  governmental  authority  with  jurisdiction  over  well  spacing,  density,  and  unit  size 
and  shape  applicable  to  units  for  producing  wells  for  the  field  in  which  the  well  in  question  is  located. 

"Regulatory  Unit"  shall  mean  a  unit  of  the  standard  size  and  shape  as  designated  by  the  Commission. 

"Production  Unit"  shall  mean  the  surface  area  and  underlying  depths  of  the  Leasehold  Estate  as  to  which  this  lease  may  be 
maintained  after  the  primary  term  by  a  Commercial  Well. 

"Continuous  Program  Well"  means  a  well  on  which  Lessee  commences  the  Actual  Drilling  during  the  180  day  period 
immediately  prior  to  the  expiration  of  the  primary  term,  and  shall  include  each  well  thereafter  drilled  by  Lessee  on  the  Leasehold 
Estate  with  no  more  than  one  hundred  and  eighty  (180)  consecutive  days  elapsing  between  the  Completion  of  one  Continuous 
Program  Well  and  the  commencement  of  the  Actual  Drilling  of  the  next  Continuous  Program  Weil. 

"Continuous  Drilling  Program"  means  the  period  of  time  beginning  with  the  timely  commencement  by  lessee  of  Actual  Drilling  of 
the  first  Continuous  Program  Well  by  Lessee  and  ending  on  the  day  upon  which  more  than  one  hundred  and  eighty  (180) 
consecutive  days  have  elapsed  since  the  Completion  of  the  most  recent  Continuous  Program  Well  without  the  commencement 
by  lessee  of  Actual  Drilling  on  a  further  Continuous  Program  Well. 

"Reworking"  shall  mean  the  actual  presence  of  a  rig  and  workers  on  the  Leasehold  Estate  and  the  rig's  active,  continuous  use 
in  an  attempt  to  repair  a  well  which  has  had  a  serious  mechanical  failure  or  to  restore  production  from  a  well  which  has  stopped 
producing  in  paying  quantities. 

(a)  Dry  Holes  and  Cessation  of  Production  During  the  Primary  Term.  If,  during  the  primary  term  but  prior  to  discovery  of  oil  or  gas 
on  the  Leasehold  Estate  or  land  pooled  therewith,  Lessee  should  drill  and  abandon  a  dry  hole  or  holes  thereon,  or  if,  after  discovery  of 
oil  or  gas,  the  production  thereof  should  cease  from  any  cause,  this  lease  shall  not  terminate  if  Lessee  commences  or  resumes  the 
payment  or  tender  of  rentals,  if  applicable,  or  commences  actual  drilling  or  reworking  on  or  before  the  rental  paying  date  next  ensuing 
after  the  expiration  of  sixty  (60)  days  from  date  of  completion  and  abandonment  of  said  dry  hole  or  holes  or  the  cessation  of  production 
This  provision  shall  have  no  application  after  the  expiration  of  the  primary  term. 

(b)  Development  and  Protection  from  Drainage.  Lessee  shall  act  as  a  reasonably  prudent  operator  in  developing  and  further 
exploring  the  Leasehold  Estate.  Lessee  shall  also  act  as  a  reasonably  prudent  operator  in  protecting  the  Leasehold  Estate  from 
drainage  by  wells  located  off  of  the  Leasehold  Estate,  and,  without  limiting  the  generality  of  Lessee's  obligations  of  development  further 
exploration  and  protection  from  drainage,  in  the  express  situation  in  which  a  Commercial  Well  is  completed  on  lands  in  which'  Lessor 
owns  no  interest  or  only  a  partial  interest  in  the  minerals  or  royalty,  and  which  has  any  part  of  its  borehole  within  1  000  feet  of  the 
Leasehold  Estate  (offsetting  well),  then  within  one  hundred  and  eighty  (180)  days  after  the  commencement  of  production  from  such 
offsetting  well,  Lessee  shall  either  (a)  commence  the  Actual  Drilling  of  a  similar  well  at  a  location  on  the  Leasehold  Estate  as  near  as 
practical  to  such  offsetting  well  and  thereafter  diligently  drill  and  complete  the  same,  or  (b)  release  this  lease  as  to  a  tract  of  land  as 
nearly  contiguous  to  the  location  of  the  offsetting  well  as  practicable  and  of  a  size  which  would  constitute  a  Production  Unit  for  a  similar 
well  drilled  by  Lessee  on  the  Leasehold  Estate,  or  (c)  Lessee  may  maintain  the  lease  as  to  the  acreage  otherwise  required  to  be 
released  for  a  maximum  of  two  (2)  more  successive  years  by  Lessee  paying  compensatory  royalty  at  the  rate  provided  in  this  lease  for 
oil,  gas  and  other  Products  as  though  the  production  from  the  offset  well  was  production  from  a  well  located  on  an  unpooled  Production 
Unit  on  the  Leasehold  Estate.  The  compensatory  royalty  is  to  be  paid  monthly  subject  to  the  same  terms  and  conditions  as  the  royalty 
on  actual  production  from  the  Leasehold  Estate;  provided  that  the  due  date  for  each  royalty  payment  shall  be  extended  by  sixty  (60) 
days  from  the  due  date  for  royalty  payments  on  production  from  the  Leasehold  Estate  in  order  to  give  Lessee  sufficient  time  in  which  to 
acquire  production  information  from  the  offsetting  well.  If  this  lease  is  maintained  in  force  bv  payment  of  compensatory  royalties,  after 
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I^SaS^^^  -eage  as  provided  in  i,em  <b>  above  uniess  Lessee 

protect  the  Leasehold  Estate  from  drainag^  by  weTs  Sated I  off ^the  lLTm  ^T'0 1 4ffSee  Sha"  have  an  absolute  <° 
any  ownership  or  contractual  interest  Leasehold  Estate  which  Lessee  operates  or  in  which  Lessee  has 

mmmmmm 

iui  *  venicai  vvei ,  or  or  a  rectangle  with  the  well  bore  along  its  centerline  for  a  Horizontal  Well  In  each  such  ra*P  if  Q.irh  .mit  ,c 
inT^  m  ST  COnf?™^ t0  **  re«uirements  of  tNs  paragraph,  it  shall  become  the  weirs  Produd  on for ^pumos^  of  thfs  Tease 
In  the  absence  of  specific  un.t  size  rules  promulgated  by  the  Commission,  for  Vertical  Wells  a  Production  Un  shall  nrtlSeed  40  acres 
for  an  oil  well  completed  at  any  depth;  80  acres  for  a  gas  well  completed  at  a  depth  of  less  than  2  00C fee ™  u™to?imDhras  fe?2 
gas  weH  completed  at  a  depth  of  2,000  feet  subsurface  to  6,000  feet  subsurface;  320  acres  for  a  gas  we I c^le^a  de^  6  MO 
feet  subsurface  to  9,000  feet  subsurface;  640  acres  for  a  gas  well  completed  at  a  depth  greate than SC^rS  a  S 

%^£S£ZS£  SLIT  dfPthS  Tdfi6d  a5??  Sha"  be  deemed  10  have  been  completed  aboveThat  d?pth  For^orizoS 
wil  LrJ  ,m  2 T  U",t.sha"  nuot  J***3  a  slze  wh'C"  all°ws  Lessee  to  retain  the  minimum  regulatory  spacing  distance  between  the 
wellbo  e  and  the  boundanes  of  the  Production  Unit,  or  640  acres  if  no  such  determination  can  be  made  due  to  lack  of  Lplfcabte  ratira 

3tL  !3J2 ££5**  W6IhS  fZabiel?e  °f  pr°dUCti0n  is  based  uP°n  acrea9e  assi9ned  *>  «»  «*.  the  well's  ProduS^ ?uS  ma >  d 
of  any  size  up  to  the  size  which  obtains  the  maximum  allowable.  Each  Production  Unit  shall  include  all  depths  from  the Tsurface Tto  the 

n^n^nn  ii  n  i  ,  h  be,OW  'eVel'  EaCh  Production  Unit  sha»  be  considered  for  all  purposes  to  be  a  separate  lease,  and 
thS^SS in ,°"     9  !'  d  "m9^r  r^°!ik,n^  °Perations-  or  the  of  shut-in  gas  royalty  on  one  Production  Unit  shall  not  maintain 

S i  ,J     I  9nT.  °ther  P[°duct,on  Unit-  lands  or  deWs.  As  to  each  Production  Unit  maintained  by  Lessee,  if  production 

11^1%^  We'l0n  SUCh  Production  Unit-  this  lease  wi»  ™*  terminate  as  to  such  Production  Unit  so  long  as  Lessee 
commences  Actual I  Dr.ll.ng  of  a  new  well  or  reworking  of  an  existing  well  on  or  before  the  expiration  of  sixty  (60)  days  from  date  of  the 
cessat.cn  of  production  and  proceeds  with  such  drilling  or  reworking  operations  with  no  cessation  of  more  than  sixty  (60)  consecut  ve 
days  until  commercial  production  of  oil  and/or  gas  is  restored.  i«**uuve 

(d)  Continuous  Drilling  Program.  If  Lessee  wishes  to  temporarily  suspend  automatic  termination  of  this  lease  at  the  expiration  of  the 
primary  term  Lessee  may,  wiithin  the  one  hundred  and  eighty  (180)  day  period  immediately  prior  to  the  expiration  of  the  primary  term 
commence  tiiednllmg  of  a  Continuous  Program  Well,  and  Lessee  may  thereafter  conduct  a  Continuous  Drilling  Program  on  the 
Leasehold  Estate  wi  h  no  more  than  one  hundred  and  eighty  (180)  consecutive  days  elapsing  between  the  Completion  of  one 
Continuous  Program  Well  and  the  commencement  of  the  Actual  Drilling  of  the  next  Continuous  Program  Well.  This  lease  will  remain  in 
torce  as  to  all  the  lands  and  depths  covered  hereby  so  long  as  such  Continuous  Drilling  Program  is  conducted  by  Lessee  Upon  the 
cessation  of  the  Continuous  Drilling  Program,  which  shall  be  deemed  to  have  ceased  any  time  that  more  than  one  hundred  eighty  (180) 
days  elapse  after  he  Completion  of  a  Continuous  Program  Well  without  the  commencement  of  Actual  Drilling  of  another  Continuous 
Program  Well  by  Lessee,  this  lease  shall  terminate  as  to  all  lands  and  depths  covered  hereby  which  are  not  then  included  in  the 
Production  Unit  of  a  Commercial  Well,  and  Lessee  shall  otherwise  have  the  same  obligations  regarding  designation  of  Production  Units 
execution  of  releases,  and  other  matters  as  are  herein  elsewhere  provided  to  occur  upon  the  end  of  the  primary  term. 

(e)  Review  of  Production  Units.  At  any  time  after  the  fifteenth  anniversary  date  of  this  lease,  Lessor  may  request  that  Lessee  review 
any  one  or  more  Production  Units  to  determine  if  there  is  more  acreage  in  such  Production  Unit  than  is  necessary  to  support  the 
Commercial  Well  or  wells  then  producing  therefrom,  and  if  the  Production  Unit  size  can  be  reduced  without  causing  the  well  to  be  no 
longer  located  in  accordance  with  established  governmental  spacing  requirements,  Lessee  shall  re-designate  the  Production  Unit  to  so 
reduce  it  (re-des,gnated  Production  Unit)  and  shall  release  this  lease  as  to  all  acreage  no  longer  included  in  the  re-designated 
Production  Unit.  Likewise,  at  any  time  after  the  fifteenth  anniversary  of  this  lease,  Lessor  may  request  that  Lessee  release  all  depths  in 
any  Production  Unit  which  are  more  than  1 00  feet  below  the  stratigraphic  equivalent  of  the  base  of  the  deepest  then  producing  formation 
penetrated  by  the  wellbore  of  a  Commercial  Well  on  the  Production  Unit  (non-producing  deep  rights),  and  Lessee  shall  promptly  comply 
with  such  request.  Lessor's  rights  to  request  re-designated  Production  Units  and  releases  of  non-producing  deep  rights  shall  be 
recurnng  and  may  be  exercised  as  often  as  Lessor  considers  advisable. 

(0  Compliance  with  Regulations  and  Indemnity.  Lessee  shall  conduct  its  operations  in  compliance  with  all  applicable  laws  rules  and 
regulations.  Lessee  will  protect,  indemnify,  hold  harmless  and  defend  Lessor  against  any  claim,  demand,  cost,  liability  loss  or  damage 
suffered  by  Lessor,  including  reasonable  attorneys  fees,  expert  witness  fees,  litigation  expenses  and  court  costs  arising  out  of  or 
associated  in  any  way  with  (i)  any  activity  conducted  by  Lessee  or  Lessee's  employees,  agents,  servants,  contractors  licensees  or 
permittees  on  or  near  the  Leasehold  Estate;  (ii)  environmental  remediation  and  plugging  and  abandonment  of  wells-  (iii)  the 
management,  use  and  disposal  of  produced  water  and  wastes  or  substances  associated  with  activities  on  the  Leasehold  Estaie-  and/or 
(iv)  the  oil,  gas,  all  other  products,  any  waste  material,  or  any  substance,  pollutant  or  contaminant  produced  by  Lessee  or  brought  by 
Lessee  onto  the  Leasehold  Estate  (all  of  which  potential  sources  of  claims  shall  be  referred  to  as  "Lessee's  Conduct")  LESSEE'S 
OBLIGATION  TO  INDEMNIFY  LESSOR  FOR  CLAIMS  ARISING  FROM  LESSEE'S  CONDUCT  SHALL  APPLY  WITHOUT  REGARD  TO 
^^L?N,!I^,P^RT  °F  E,THER  LESS0R  0R  LESSEE  AND  SHALL  SPECIFICALLY  INCLUDE  INDEMNIFICATION  OF  LESSOR 
AGAINST  LIABILITY  TO  THIRD  PERSONS  ARISING  FROM  LESSOR'S  NEGLIGENCE  IF  SUCH  LIABILITY  IS  RELATED  TO 
LESSEE'S  CONDUCT.  Lessee's  indemnity  obligations  for  Lessee's  Conduct  under  this  paragraph  are  continuing  obligations  which  will 
continue  in  effect,  and  be  enforceable  by  Lessor,  even  after  this  lease  terminates.  As  used  in  this  paragraph,  "Lessor"  includes  Lessor 
and  Bank  of  Amenca,  N.A.  and  its  respective  directors,  officers,  employees,  and  agents.  If  any  portion  of  this  indemnity  provision  shall 
ever  be  held  to  be  invalid  or  unenforceable,  it  shall  be  deemed  stricken  herefrom  and  the  remainder  of  this  provision  shall  continue  to 
apply  to  the  greatest  extent  permitted  by  applicable  law. 

(g)  Surface  Use  Plans.  Lessee  does  not  by  virtue  of  this  lease  acquire  any  rights  whatsoever  to  conduct  any  operations  on  the  surface 
of  the  leased  premises,  however,  Lessee  may  recover  oil,  gas  and  associated  hydrocarbons  from  the  lease  premises  by  directional  or 
honzontal  drilling,  pooling,  unitization  or  any  other  method  provided  in  this  lease. 

7.  Assignments.  No  assignment  of  this  lease,  or  interest  therein,  may  be  made  without  written  approval  of  the  Lessor  and  such 
approval  shall  not  be  unreasonably  withheld.  Subject  to  the  preceding  condition,  the  provisions  of  this  lease  shall  extend  to  the  heirs 
executors,  administrators,  successors  and  assigns  of  Lessor  and  Lessee,  but  no  change  or  division  in  ownership  of  the  Leasehold 
Estate,  rentals,  or  royalties,  however  accomplished,  shall  operate  to  enlarge  the  obligations  or  diminish  the  rights  of  Lessee  No  such 
change  or  division  in  the  ownership  of  the  Leasehold  Estate,  rentals  or  royalties  shall  be  binding  upon  Lessee  for  any  purpose  until 
Lessee  shall  have  been  furnished  with  the  instrument  or  instruments,  or  accurate  copies  thereof,  evidencing  such  change  or  division  In 
the  event  of  a  permitted  assignment  of  this  lease  as  to  a  segregated  portion  of  the  Leasehold  Estate,  the  rentals  payable  hereunder  shall 
be  apportioned  as  between  the  several  leasehold  owners  ratably  according  to  the  surface  area  owned  by  each,  and  default  in  rental 
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;  dri  ?  shhal1  mea,n:,(i)  a,ny acl  of God  inc,uding  but  not  Iimited to  st°rms-  v/a^TSS^^^a^z^ 

Jll  Z  ?  °n  b,y  ,?ny  f6deral'  Stale  °r  muni0ipaI  law'  executive  order-  ™le  or  -"Wulation  enacted  o  promulS 
ml?  ^  t  86  ?T9 ,Trations'  reworkin9  operations  or  producing  operations  on  the  Leasehold  EstaS  At  suchTm^ as  force 
majeure  is  terminated  and  for  a  period  of  sixty  (60)  days  after  such  termination,  each  and  every  provis ™  of  iS "£2^r  SnSS 
ST?  nnS,n?  hereundf,that  miSht  °Perate  to  ternihato  it  or  the  estate  conveyed  by  it  shall  be  YspendeS  ^Tn«S^^rS£ 
lease  shal  continue  m  full  force,  provided,  however,  that  in  no  event  will  the  primary  term  be  extended  unles ^Le^hasb^un  ^t 
actualdriilingofawellpriortothedateoftheexpirationoftheprimaryterm.  ^ 

fhrom  fh^thl  I?BI?St  Lesf™  owns  an  interest  in  the  Leasehold  Estate  less  than  the  entire  and  undivided  fee  simple  estate 
InTu^  Pr0V,d6d  Sha"  bS  ^  to  L6SS0r  in  the  —  ***  lessor-*  interest  bears  to^he  entire 

™- .      Nft°  Warranty  Lessor  executes  and  delivers  this  lease  without  warranty  of  title  either  express  or  implied.  Lessee,  at  its  option 

2  f  lit Ih9iy,'h9  Wnt/!n  "°IS1 t0  LefSOr'  may  diScharge  any  tax  lien  uP°n  the  interest  herein  '^sed;  and  in  the  event  Lessee  does 
Z    ?*flht  2  apP'!! rentalS  and  royalties  accruins  hereur,der  to  reimburse  such  payment.  Lessee  shall  not  be 
heSef  ^  P3yment  i$  made'  bUt  maY  reimburse  itself  out  of  anV  royalties  otherwise  payable  to  Lessor 

11.  Mandatory  Releases  by  Lessee.  At  any  time  that  this  lease  terminates  as  to  any  acreage  or  depth,  Lessee  shall  promptly 
execute  a  release  thereof  in  recordable  form  which  contains  a  legally  adequate  description  of  the  lands  and/or  depths  being  released 
The  release  will  be  recorded  in  the  appropriate  county  records  and  subsequently  delivered  to  Lessor. 

12.  Information  to  be  Provided  by  Lessee.  Lessee  shall  advise  Lessor  in  writing  as  to  the  location  of  each  well  drilled  upon  the 
Leasehold  Estate,  or  on  lands  pooled  therewith,  on  or  before  seven  (7)  days  after  commencement  of  operations,  and  shall  advise  Lessor 
in  writing  as  to  the  date  of  completion  or  abandonment  of  each  well  drilled  within  thirty  (30)  days  after  such  completion  or  abandonment 
Lessee  agrees  to  furnish  Lessor  with  all  well  drilling,  completion  and  production  data,  reports,  title  opinions,  logs,  and  information  when 
specifically  requested  by  Lessor.  Lessee  agrees  that  immediately  following  this  instrument  being  recorded  in  the  county  records  where 
the  Leasehold  Estate  is  located  that  Lessee  will  provide  Lessor  with  a  copy  of  this  fully  recorded  instrument  as  it  appears  in  said  records. 

1 3^  Enforcement  Expenses.  If  Lessor  files  a  legal  action  to  enforce  any  express  or  implied  obligation  under  the  terms  of  this  lease 
and  receives  a  favorable  judgment  from  a  court  of  competent  jurisdiction,  then  Lessee  shall  reimburse  Lessor  for  all  costs  of  such  legal 
proceeding  including  reasonable  attorney's  fees,  expert  witness  fees,  litigation  expenses  and  court  costs. 

14.  No  Community  Lease.  If  the  mineral  and/or  royalty  interests  covered  by  this  lease  are  different  as  between  any  two  or  more 
tracts  within  the  Leasehold  Estate,  the  execution  of  this  lease  shall  not  be  construed  to  create  a  community  lease  nor  in  any  way  to 
effect  the  pooling  or  cross  conveyance  of  interests  in  any  such  two  or  more  tracts.  Instead,  it  is  Lessor's  intent  that  oil  and  gas  royalties 
and  other  lease  benefits  shall  accrue  to  the  owners  of  the  particular  tract  of  land  on  which  is  located  the  well  or  wells  from  which  oil  or 
gas  production  is  taken,  without  apportionment  to  the  owners  of  any  other  tract  or  tracts  covered  hereby,  unless  the  pooling  authority 
granted  to  Lessee  under  this  lease  has  been  exercised,  it  being  intended  that  ownership  of  royalties  shall  accrue  to  the  tract  on  which 
the  well  is  located. 

15.  Parties  in  Interest.  Lessee  represents  that  he/she  is  not  an  officer,  director,  or  employee  of  Bank  of  America  Corporation, 
Bank  of  America,  N.A.,  or  any  of  its  affiliates  and/or  subsidiaries,  nor  is  Lessee  acting  on  behalf  of  any  such  officer  director  or 
employee. 

16.  Notices.  All  notices  and  other  communications  given  in  connection  with  this  lease  shall  be  in  writing  and  shall  be  deemed  to 
have  been  properly  given  and  received  on  the  date  when  personally  delivered,  or  shall  be  deemed  to  have  been  properly  given  on  the 
date  of  actual  receipt  if  delivered  by  certified  mail,  fax  or  courier.  The  following  addresses  are  hereby  designated  for  the  receipt  of 
notices: 

LESSOR:  Bank  of  America,  Attn:  Corporate  Minerals,  P.O.  Box  830308,  Dallas,  TX  75283 


LESSEE:  XTO  Energy  Inc.  810  Houston  St.  Ft.  Worth,  TX  76102 


17.  Implied  Covenants  Preserved.  The  express  covenants  of  the  lease  are  not  intended  to  limit  or  restrict  any  implied  covenants 
existing  by  law  or  by  the  nature  of  this  agreement. 


Executed  on  the  date  first  above  written. 
Lessor: 

Bank  of  America,  N.A., 


Lessee: 
XTO  ENERGY  INC. 


bv:  ^TZT 


Name:  Dickerman  C.  Sadler 
Title:    Senior  Vir>P_  Pt-psiMpth- 

Lease  #:  

Address:  P.O.  Box  830308 

Dallas,  TX  75283-0308 


Name:  Edwin  S.  Ryan,  Jr. 

Title:  Sr.  Vice  President-  Land  Administration 
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State  of  Texas 


County  of  Dallas 

Bn?/L^'  thr  ^signed,  a  Notary  Public  in  and  for  said  County  and  State,  on  this  day  personally  appeared 
^hT^H^f        *  VlCe  President    of  Bank  of  America,  NA.  known  to  me  to  be  the  person  whose 

^^Sr^-  *  fore9.?,nt? Ins  rument-  and  acknowledged  to  me  that  he  executed  the  same  for  the  purposes  and  consideration 
therern  expressed,  in  the  capacity  therein  stated,  and  as  the  act  and  deed  of  said  Bank  in  the  capacity  therein  stated. 

Given  under  my  hand  and  seal  of  office  this  the 


Seal 


ANNIS  HAWKINS 

Notary  Public 
STATE  OF  TEXAS 
My  Comm.  Exp,  03-02-13  j 


Notary  Public  in  and  for  the  State  of  Texas 


State  of  Texas 


County  of  Tarrant 

Before  me,  the  undersigned,  a  Notary  Public  in  and  for  said  County  and  State,  on  this  day  personally  appeared  Edwin  S  Ryan  Jr  Sr 
Vice  President  -  Land  Administration,  an  Officer  of  XTO  ENERGY,  INC.,  known  to  me  to  be  the  person  whose  name  is  subscribed  to  the 
foregoing  instrument,  and  acknowledged  to  me  that  he  executed  the  same  for  the  purposes  and  consideration  therein  expressed,  in  the 
capacity  therein  stated,  and  as  the  act  and  deed  of  said  Corporation  in  the  capacity  therein  stated. 

Given  under  my  hand  and  seal  of  office  this  the  _f^5^day  of  Qti*-X~  2010. 

f  /^55\CHARLA  F.  WILKES  |  Notary  Public  in  and  for  the  State  of  Texas 

Seal  NOTARY  PUBLIC  STATE  OF  TEXAS  | 

ffifcj^tpj        COMMISSION  EXPIRES:  | 
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EXHIBIT  "A" 

This  Exhibit  "A"  is  attached  to  and  made  a  part  of  that  certain  Oil  and  Gas  Lease  dated  the  June  16  2010  bv  and 
between  Bank  of  America,  N.A.,  as  Lessor  and  XTO  Energy  Inc.,  as  Lessee.  '  Y 


Land  Description: 

AniUln  ?°  *  ^S  fi3!?,'.!"0?  2r  l6SS*  and  being  part  of  Rosen  Hei'9hts  Addition  Sec^nd  Filing,  Blk.  1 19  Lot  1 9  an 
?77  S  S 1  ?  ij  F0rt  Worth  Tarrant  County,  Texas,  according  to  the  Plat  thereof  recorded  in  Volume  388-  .Page 
277  Plat  Records  of  Tarrant  County,  Texas.  a 

The  2010  Tarrant  County  Appraisal  District  Geo-Reference  Number  for  the  above  described  property  is  35270-119-19. 


Lessor: 


Bank  of  America,  N.A., 


Name:  Dickerman  C.  Sadler 


Title:    Senior  Vice  President 

Lease  #:  ___ 

Address:  P.O.  Box  830308 

Dallas,  TX  75283-0308 


Name:  Edwin  S.  Ryan,  Jr. 

Title:  Sr.  Vice  President-  Land  Administration 


